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COUNTY  OF  TARRANT      ,  KNOW  BY  ALL  MEN  THESE  PRESENTS: 

^^S^^^^^^^T  MAY  REMOVE  OR  STRIKE  ANY 
RECORDS:  YOUR  SOCIAL  SECURITY  ^S^^^^^S^  ™  ^ 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 

This  NO  SURFACE  USE  OIL  AND  GAS  I  pace  /«i 

Effective  Date')  by  and  between  Antta  O  Re^             ^1"™T  aS  °  th?  27,h  "  Mareh.  2008  (the 

Ct,  Artlnaton  Tx  76014  and  Paloma  BaVnettUC             "  whethPr  oni"0'6''  is  «*  Pepperldge 

Street  Ste.  2600,  Houston,  TX  7700,  Lessor  a^aTe  ZftS  Lase^ 

indWS5  aXrerr  ssx:  ott^^M'Tr  r  tt?  herein  M 

limitations  hereinafter  set  forth  hereby  leases  and  teK  «H,!<=r„!!  ?  f°n,ained.  and  subject  to  the  conditions  and 
for,  producing,  and  marking  oi,  anKS^  «ng 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive*  ontinn  ^  ^ 

==<™^^ 

a"1™,'!  S2SS2r t0  °nly  3  P°rti0n  °f  *°  aCreage  then  — re^hereby,  Lessee  ^SZE^gZ  by 


Sr^^  Sr^f  iK,^e^e^= 

c^mlS^  Jf  ae°US  ^^^"S  Produced  through  a  well  bore.  "Gas"  includes  t2%^££2&^JS£ 

KSS SSha  h1veyno°Snl°S-  EXPreSS'y  rU,ded/0m  thiS  Lease  are  "9nite'  ^  a"d  othe 
ime  minerals.  Lessee  snail  nave  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 

5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  ho  naiH  t™,  i  »~ 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons" separated  at  K ^SS^^^^S^ 

Lt^e^ffiffi^.^^'  ,0.be  de'iVered  31  LeSSee's  op,ion  10 

nnthL  t  i  3  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  riaht  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  hereis  no  such  o  rte 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevai ing prfce?  for  oroducrtton  ?f 
Z  tr  S^h"?  9TP  and  (b)  for  9as  (includin9  «*inghead  0»>  and  all  otheVSK 

bS  ""Wl?  pe,rcent  (25%)  of  the  Proceeds  reali2ed  by  L^see  from  the  sale  thVreS computed I  at  ml 
point  of  sale  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  produc  bn 'at ^Se  orevailta 

^he^r^i  ZB  Paidh,0r  pr°dUCti0n  °f  Similar  quali*  in  ,he  same  fie'd  <°r  ™ere?s  nTsuch  price  then  p  eva  no 
,fieS  mfn    '.he  nearestfleld  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  oSse 
contra^ entered  into  on  the  same  or  nearest  preceding  date  as  the' date  on  which  LU^c^Sn^pSSlS 

in^h!!!hS,  T  0i''  935  an1?"!!r  s,ubstances  produced  and  saved  hereunder  which  are  processed  in  a  processina  olant 

ho  n^L  f66'  °r  a1 affi  ute  0f  LeSSee'  has  a  direct  or  indirect  interes«.  shall  be  calculated  based up™  the "  ghest o 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly  on  oH  gas ;  anc I  other  s,  T?*rZ 

mfh^adr^dhSaVelhreU,nderf^iCh  are  ^  to  Lessee'  °r  an  afflliate  °f  S  royalttes  Ihlll  b! £id I  baseC™ 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  toZ&SSEeb 


EESTTS^^  *»  ^Lessor's  royalty  bear  any  par,  of  the  costs  of 

delivery  .transportation,  mant^^  separation, 
any  plant  or  other  facility  or  equipment  for  process  no Tri ZZ„  9'  f^cbon,  operation  or  depreciation  of 
pooled  therewith.  In  nc ;even?sha7LlsorP^ceive  2 ZZ  te?tZ  2*11'°*"°?*  ^  'he  leaSed  premises  °r  lands 
the  parties  that  the  provisions  of  this  sec«on  are  1o  be^  «  is  the  of 

surplusage"  under  the  principies  set  forth  in  Heritage  ReZ°?^^  as 

t^XEZ^  «*  «*-  -tity  '"a,  owns  more  than  ten 

outstanding  voting  interest;  or  (if)  a  corpo^atL  J0  n,  v|ntu°e  partn^shfc o<oZ°r  Inn*  thVT  P6rCent  (10%)  of  the 

2S»wi^^^„^jx^J2r,'*  •  BiB*li°,1  c°n"'*"' "     " «" 

nroH,^^^"1  ^Kid  l"an,d  orpoo,ed  unit  that  Said  is  included  therewith  shall  not  be  commingled  with  aas 
produced  from  any  other  lands  pnor  to  the  point  where  the  gas  produced  from  this  Lease  oaJses  threat  h*  mf£r 
wh,ch  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  prXtbn         ^  ^ 

L^nLli^T'^-  'f«f t  the  end5f  tne  primary  term  or  any time  hereafter  one  or  more  wells  on  the  leased  premises  or 
SE.  X  m  ar*  capab,e  of  Producin9  oil  or  gas  or  other  substances  covered  hereby  in  pi^JKTbS 
l^Z  3re  ,e'th!r  ShutHn  °r  Production  therefrom  is  not  being  sold  by  Lessee  such  wen  or  we  s  shal 

h^n  h  ^  H??  d6w  6d  ?  T  pr°dUdng  in  Paying  quantilies  for  the  Purpose  of  maintaining  this  tea^A  ^"^ 
™       5*  n0t  fracedsha"  be  deemed  incaPah'e  of  producing  in  paying  quantities.  If  for  a  perfod  oTleT(90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  then  Lessee  sha 
pay  shut-in  roya of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  bShe  end  of  said  So 
day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  m\e  V, wen , o wels  a7e 
rti  lnin°LPK0dUCtl0VherefT  iS,n0t  b6ing  S°'d  by  Lesseei  provided'  however-  that  if  this Leas to  otLrwise  befng 

^nlSythPerat:Kn$'  °nI  P/°dUCt'0n  iS  being  SOld  by  Lessee  from  another  we"  or  we»*  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-.n  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessato  o 

mat  X  tt°nS  °f  ?r0dUfCl°n-  Notwithstandin9  anVthinS  to  the  contrary  herein,  it  is  expressly  un*^^5C5 

of  ,hM?!n  n  TJ*™  °Mhe  Pnmary  t6rm'  LeSS6e  Sha"  not  have  the  ri9ht  t0  continue  this  Lease  in  force  by  payment 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years.  payment 

1  ^ITr/5  Al!  8hUuin JI  °ther  r°yalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 
in  Sect.on  1  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

Lff  nn"  thT.  Dri"inwq  °bliqations-  ,lf  L!3SSee  drills  a  we"  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
hole )  on  the  Leased  Premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  o 
the  action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  rema.n  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 
well  or  for  otherwise  obtaining  or  restoring  production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120)  davs 
after  such  cessat.cn  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Lease  is  not 
otherwise  being  main  a.ned  ,n  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations 
reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  davs 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  long  thereafter 
as  here  ,s  production  in  paying  quantities  from  the  Leased  Premises  or  lands  pooled  therewith.  After  completion  of  a 
well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 

rirSL^L^w  h°  ,  ^er!With  fna  reasonab|y  prudent  oPerator  would  drill  under  the  same  or  similar 
circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on 
the  Leased  Premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  Leased  Premises  from  uncompensated  drainage 
by  any  well  or  we  s  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or 
any  additional  wells  except  as  expressly  provided  herein. 

9^  Pooling.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 
therein  with  any  other  lands  or  interests,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the 
commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
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^X^^^^^^:^:^  ,hiV--  *™  -  *  an,  unit 

horizontal  completion  shall  not  exceed  eiaht  sm  ^  1^  by  Such  poolln9  for  an  oil  weM  wh^  *  ™t  a 

for  a  gas  well  or  a  horizontal  tS^W^Z^AT^S  ?' ten  PerC6nt  (10%)  and 

tolerance  of  ten  percent  (10%).  For  the  purposHf  the  forZinn  ?h!l  ^  i6?0)  P'US  a  maximum  acrea9e 
meanings  prescribed  by  applicable  law  or  th ^  aool  Lte  ,    T  ?  We"  and  "gas  we""  sha"  have  ,he 

"oil  well"  means  a  well  with  an  In^^i^torf^S^SS^^  k  "  n,°  d!fini*'0n  is  30  prescribed. 
with  an  initial  gas-oil  ratio  of  ^.(mc^^^^^^J^^^.  <f  we""  mean*  a  well 

be  retroactive  to  first  prolctbn   In  the even I  uK^SST*      ,  ?T-9  'he  6ffeC,iVe  date  of  poolin9  which  "W 

the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests  9 

™J&mp^  Tte  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

to  ^ ?  and/°r  by  d6pth  °r  20ne"  and  lhe  ri9hts  and  of  the  ^%^^9^^d 

to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  however  if  LeLe  s  to 
ass,gn  any  part  of  this  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidiary  or  S f  hereof  sha^ 
give  wntlsn  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  o  asstanmenf  No  chanoe  !n 
Lessor's  ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obi  gation "on lessee thereunder  and  no 
change  m  ownersh.p  shall  be  binding  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been  TmMtoriM™ 
certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  owne  sh^ to  th ^  reZnabte 

dfv,  on  nrl    in**6  V"™,  ^  ^  Satisfied  the  notification  ^irements  contained  in  «Sa^  of 

d  vision  order.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  will  receive  Lesee 

obSion  °r  aSSi9nment'  and  Assi9nee  is  j°int,V  and  severany  liable  with  Lessee  for  a*  Leasl 

rl^tlT  Verti?!  P"?h  CA™**-  Lessee  may,  ^  any  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
ecord  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this 

^m^hI  ?  *°r  2°i e$  th/r?fTder'  and  Sha"  thereuPori  be  Sieved  of  all  obligations  thereafter  arising  with 
respect  o  the  .merest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 
hereby,  Lessees  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the 
net  acreage  interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or 
assigns  sha  I  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  portion  or  portions  of  this  Lease 
which  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease  upon  the 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 
whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  rights  lying  below  one  hundred  feet  (100')  below  either  (1)  the 
deepest  depth  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 
premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  Lessee  is  then  enqaqed  in 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
any  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Premises 
Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease  Lessee  has 
u°  n?  "?orizonta,|y.  vertically,  or  at  an  angle  under  the  Leased  Premises  at  any  depth  that  is  less  than  three 

hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 
Premises  at  any  depth  that  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shall  make  all  reasonable 
efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  in  developing  the  Leased  Premises  any  lands 
pooled  therewith  or  otherwise. 


13.  Hoise.  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the 
oil  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electric-powered equipment  in  its  operations.  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment. 

14  Regulatory  Requirements  and  Force  Majeure  Lessee's  obligations  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction! 
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less  restrictive  than  the  terms  of  this  Lease  this  Lea^h*nrL?Z?l?l  .  'a.WS'  rules'  re9u|a«°"s  or  orders  are 
material  breach  of  the  Lease  Whin*^^^^^^  °f  'h'S  paragraph  wi"  be  ^idered  a 

such  laws,  rules,  regulations  or  orders  c bv ^i'naMi^n  nhL?n  °r  °ther  °Peratlons  are  Prevented  or  delayed  by 

electricity,  fuel,  access  or  easements  or  n™T»7       ^  PT'iS'  *"uiPment.  ^rvices,  material,  water, 

insurrection,  riot,  strike  o^labor  dTsputes  or by  inab£ to  obtl  a  C°ndi'i?nS'  War'  sabo,a9e'  rebelfon 

purchasers  or  carriers  to  take  or  fransoort such  otod^rl  .  T  sa,l^actory  ™a"««  for  production  or  failure  of 
control,  this  Lease  shall  not  terrnVaT ZVjSe  oiT^ZZo^l^\^  Tr^J™"  LesSee's 
any  express  or  implied  covenants  of  this  Lease  wMn  Hriihnn  n?^  ?  delay  Lessee  shall  not  be  liable  for  breach  of 
or  interrupted.  Lessee  shaTtake  al I  SaSSbtelSto^  ™         °'        °Pera,i°ns  are  s°  Panted,  delayed 

THEREWITH  DURING  LESSEE'S  OCCUPANCY  OR  CONTROL  OF  SAME   LESSEE  S^ALL  CLEAN  UP  REMOVF 

™  ™j^°'L°R  GROUND  WATER  CONTAMINATION I  AND  DAMAGE  CAUSE^RVThI 
u  '     "f  c^  c  v,,tnjt  01  TCuu<jniy  ine  ngnis  or  enlarging  the  obligations  of  Lessee  hereunripr  anH  ™ 

change  ,n  ownership  shall  be  binding  on  Lessee  until  thirty  (30)  days  after  Lesse!  has  been TmMtoriM  ™ 
certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  owne  s^  to  the ^  reZnabte 
dfv,  on  nrl  in**6  or,unti' Lessor  has  satisfied  ^  notification  requirements  contained  in  Lessee's  usuafform  of 
d  v,s.on  order.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  will  receive  Lesee 

oblfgltion  °r  aSSi9nment'  and  Assi9nee  is  j°int,V  and  severany  liable  with  Lessee  for  a*  Leas! 

rl^tlT  a"?  Verticf' Ptl?h  CA™**-  Lessee  may.  ^  any  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
ecord  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this 

^m^hI  ?  *°r  2°ieS  th/r?fTder'  and  Sha"  thereuPori  be  ^Heved  of  all  obligations  thereafter  arising  with 
respect  0  the  .merest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 
hereby,  Lessees  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the 
net  acreage  interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or 
assigns  sha  I  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  portion  or  portions  of  this  Lease 
which  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease  upon  the 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 
whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  rights  lying  below  one  hundred  feet  (100')  below  either  (1)  the 
deepest  depth  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 
premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  Lessee  is  then  enqaqed  in 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
any  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Premises 
Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease  Lessee  has 
u°  n?  "?orizonta,|y.  vertically,  or  at  an  angle  under  the  Leased  Premises  at  any  depth  that  is  less  than  three 

hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 
Premises  at  any  depth  that  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shall  make  all  reasonable 
efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  in  developing  the  Leased  Premises  any  lands 
pooled  therewith  or  otherwise. 


13.  Hoise.  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the 
oil  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electric-powered equipment  in  its  operations.  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment. 

14  Regulatory  Reguirements  and  Force  Majeure  Lessee's  obligations  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction! 
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Pren^dTe"^  "J  rflating  10  «  *•  ^ased 

other  materia,  in  the  possession  of  or  under  the  conJoi  oflhe'  aXrSg'  .tSSir  ^ 

s^sa  ^^^^:z^z^rs  sha" be  amended' 

mmmmmwm 

ficiU-c°rdinati0ri  Akq?°ment  FpPS-  Notwithstanding  anything  contained  herein  to  the  contrary  neither  Lessee  nor 
^ZZ  *?"?     a"  fVeI  reqUire  3  subordination,  partial  release  of  lien,  release  of  He^  consent  or  othe 

t^Z  ln        °m       '!nder  °f  LeSS°r  that  haS  a  lien  on  said  ,arid  as  a  ^ndition  to  Lesso ^^le  acSSS 

signing  bonus  or  any  subsequent  royalty  payment.  However,  Lessor  will  cooperate  with  any  reasS 

Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor.  V  reasonab,e  effort  of 

24.  MlsceHajie^.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed  interpreted  and  enforced  in 

h^ir?  h  Ch?  the  !T  ?  *he  St3te  °f  Texas  Without  reference  t0  choice-of-law  ruj^^^^^^l 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shal  not  arfecMhe 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faithtor^ 
so  determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  J 'regarding sue ^^n  Thl  te^n 
p?,p  Tif I"9  'n  th'S  LfSe  are  for  convenience  on'y  ™«  ^all  not  by  themselves  determin t£ ?Zt^ontfTs 
wht f'J2  ,nn!r?  T**  bS  eX,Tted  'n  °nS  °r  more  C0UflterPar^.  each  of  which  shall  be  deemed  an  or^  na  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  mascul  ne 

[hXnaese°r  ^      96nder'  Sha"  ^  read  *°  inC'Ude  the  °ther(S)  aS  thC  C0nl6Xt  re^ires  t0 

IvmInthnf0lL,T0r  u"delthis  L?ase  shal1  be  in  addi*™  to,  and  not  in  lieu  of,  all  rights  Lessor  may  have  as  to 
mro^h  91  405  "      U  '    Udin9'  With°Ut  'imitati0n'  V  T'C  A-  NATURAL  RES0URCES  CODE  §§  91  401 

^l?'!nHehfd  Dlsc:]]Zne-  L!SS°r  acknowled9es  ^at  the  terms  of  the  Lease,  this  addendum,  the  amount  of  the 

SSStE  J! .  Pa  herekufnder'/nd  a"  °ther  termS  negotiated  with  Lessee  <herein  the  "Negotiated  Terms")  with 
respect  to  this  Lease,  were  obta.ned  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 

tlT"   ?^  °cWn?:S  akaA"f EAPO"  which  insists  of  a  committee  of  unpaid  volunteers.  In  cons «enS o the 

In S  ni I  MS°f      rAr"ngt0n  Pr0perty  the  Committee  Membw,  and  other  volunteers  in  negoSt  ng 

and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective^ 
agents,  spouses,  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 
^?r*LSt:  Pa  HerSVPriTipa,f '  a$SignS'  attorneys'  servants-  agents,  employees,  heirs,  consultants  and  other* 

EKSEI ™Z  '  .  ,  V  re'eaSe  3nd  f°reVer  d,SChar9e  the  S0Utheast  Ar,ington  Pr°PertV  0wners-  the  Committee 
Members,  and  any  volunteers  represent.ng  SEAPO  from  any  and  all  claims,  demands,  obligations,  losses,  causes  of 

acton,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 

statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present  or  future  which 

ah^L  d'     !  «d'  °r  C'aum!  t0,  have  a9ainst  the  indMdual  Committee  Members,  volunteers,  or  the  Southeast 
Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  (i)  the  Negotiated  Terms  <ii) 
he  negotiation  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
OW  any  activity  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms 
Amend      t  representations  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 


A  MEMORANDUM  OF  LEASE  and  not  the  actual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
l  arrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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ass.gns,  whether  or  not  this  Lease  has  been  executed^  a,l  parttoTE^^  SUCC6SS°rS  and 


LESSEE:  PaiomaBarnett,  LLC 


Printed  Name:  g  ^Cfr^/, 

Title:  A-fW^y-^  ^rf 


LESSOR 


STATE  OF 


{INDIVIDUAL  ACKNOWLEDGEMENT) 


.^tnjment  wa^  acl^ow^d^before  me  on  the  _£7?day  of/^rr/^         200^_,  by 


^Jt§&     ^OB  E,  SCHUMACHER 
-  -^H  |  N«ary  PuWc.Sw»  of  Texas 
My  Commiasicr,  Expires 


October  ?9,  2011 


.^ry  Public,  State  of  Texas         .  , 
Notary's  Name  Printed: iMyC^MiAt^CU  ^ 
Notary's  Commission  Expires:/^  ^  ^ 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 
(is  instrument  was  acknowledged  before 


(CORPORATE  ACKNOWLEDGEMENT) 


ras  acKno 

 JQuaf* 

on  tjpnalf  of  salo  corporation. 


re  me  on 

,  \y\QLHttm^^lAC^/Hh  (Office^  of ^fpMf^iA 


I  Xfe^        PAMElVr.  SANDt 

|'/*03#^  Notary  Pulflif.  State  of  . 
;7*VflJ      My  Comrfljssior*  Expir< 
^i^A  Septemb\25,201 

\ 


Notary  Public,  State  of  Texas 
Notary's  Name  Printed:  $~~*)  S""~«3ri// 

Notary's  Commission  Expires:     /  *o/-0    <JO'  ' 


PAMELA  R.  SANDERS 

Notary  Public,  State  of  Texas 

My  Commission  Expires 

September  25,  2011 
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